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AMENDED AND RESTATED
JOINT OPERATING AGREEMENT

THIS AMENDED AND RESTATED JOINT OPERATING AGREEMENT
dated as of December 22, 1988 between STAR PUBLISHING COMPANY,
an Arizona corporation ("Star"”), and CITIZEN PUBLISHIﬁG
COMPANY, an Arizona corporation {("Citizen").

WHEREAS, Star publishes The Arizons Raily Stax,
seven day per week morning newspaper, including Sunday, and
Citizen publishes the Tucson Citizen, a weekday afternoon and
Saturday newspaper, both in Tucson, Arizona;

WHEREAS, Star and Citizen, or their respective
predecessors, have entered into and are operating pursuant to
that certain Operating Agreement dated March 28, 1940, as
amended by agreements dated June 15, 19353 and October 14, 1970 ‘g-
{collectively, the rOperating Agreement™), whereby Tucson =
Newspapers, Inc., an Arizona corporation ("TRI"), was organized
by Star and Citizen to handle, manage and operate The Arizons
Daily Star and Tucson Citizen, save and except for the news and
editorial departments of each of the newspapers., which news and
editorial departments have remained separate and independent;

NAEREAS, the current term of the Opersting Agreement
runs until June 1, 1990 and, pursusnt to the terms thereof, has
neen renewed and extended for an additional twenty-five year

puricd from such date;
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WHEREAS, Star and Citizen desire to reformulate theig
axrangemeﬁt to provide that the functions currently performed
by TRI, a corporation 50% of whose capital stock is owned by
each of Star and Citizen, will be performed by a general
partnership that is 50% owned by each of Star and Citizen, and
to provide for the organization.'operation and governance of

such partnershipy

WHEREAS, the purpose and intent of this Agreement is
to provide a plen of common operation of the newspapers
published by Star and Citizen, s¢ as to afford economy in money
and effort, produce better newspapers for their readers,
improve acceptance for their advertisers; subserve public

o interests by maintaining the separate identities, individuality
apd editorial and news freedom and integrity of each of said
newspapers., ant ensure the ability of each newspaper to
maintain its journalistic characteristics and to meet the
highest standards of editorial quality and journalistic
excellence; and

WHEREAS, this Agreement continues to maintaln as
separate and independent the respective news, editorial and
reportorial operations, departments and staffs (the "news
gperations® of "News departments”) of Star and Citizen,
consistent with the requirements of the Newszspaper Preservation
act, 15 U.S.C. §§ 1801 et seq.

NOW, THEREFORE, in consideration of the mutual

. ) promlses contained herein, the parties hereby agree that the
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Operating Agreement shail be amended and restated in its

entirety as follows:

1.1. Formation.

(a) Star and Citizen will on the date hereof cause to
pe formed under the laws of the Stéte of Arizona a general
partnership named "TNI Partners™ (such new partnership is
referred to herein as the "Agency”}, by executing and
delivering to each other the Partnership Agreement ({the
wpartnership Agreement”) in the form set forth as Exhibit A
hereto, and by making such filings and taking such other 'Eiy
actions as are appropriate under applicable Arizona law.

(5) Each of Star and Citizen shall have a 50%
partnership interest in the Agency angd shall, a2s of the
Effective Date, make the respective initial capital
contributions described in Sections 1.2 and 1.3 hereof,

{(¢) As used in this Agreement, the "Effective Date”
shéii be 12:01 A.M., Tucson;.Ariéona time, én Decembé: 26, 1%88.

{4) Star and Citizen will cause the Agency. on the
date hereof, to become a party to this Agreement and to agree
to perform all of the obligations herein to be performed by it

by signing this Agreement ang delivering executed coples hereof

te Btar and Citizen, (
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1.2 LnihiiLJ&uﬂlalwﬂnnttﬁxﬂiﬂﬂmni_ﬁhan-

{(a) Effective as of the Effective Date, Star hereby
contributes, assigns, transfers and conveys to the Agency all
of its right, title and interest {(which Star represents and
warrants to Citizen are free and clear of any and 21l pledges,
mortgages, security interests, liens or other encumbrances
exaept.fcx those that do not materizlly affect use, value or
marketability), in and to the following property and assets

{collectively, the "Star Contributed Assets”):

(1) Star's interest in all trade accounts receivable
and contracts in existence on the Effective Date that arise
from or in connection with any activgty or coperation that
has been carried on by THI as esgent for Star and Citizen,
including without limitation trade accounts receivable and
contracts arising out of or relating to the sale or
distribution of The Axizona Daily Star or the Tusson
citizen, the sale of advertising in either such newspaper,
or the printing or distribution of any cther material;

{2) Star's interest in any and all non-capital assets
in existence on the Effective Date that are jointly owned
by Star and Citizen and that are used or held for use in
connection with, or that arise from, any activity or

eperation that has been carried on hy TNT as agent for Star

and Citizen; and
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{3) All shares of common stock of THI owned by Star,
which Star represents and warrants to Citizen constitute

50% of TNI's outstanding capital stock.

(b)Y The following assets shall not constitute any part of
+he Star Contributed Assets bul shall remain the separate
property of Star:

{1y 1) The whole or any part of the name, title,
and masthead of The Arizena. Daily Star. together with all
names, titles and slogans used exclusively in connection
with The Arizona Daily sStar and all intangible rights and
privileges of whatever kind belonging to or incidental
thereto, including any and all copyrights and trademarks ‘['
relating thereto, and any and all copyrights, and the right -
to renew the same, on issues of The Arizona DPaily Star
published before, on or after the Effective Date, and the
right to reprint 21l or any part thereof {collectively the
«Star Names"), (ii) all lists relating ko subscriptions,
bulk sazles, circulation, dealers and sub-deadlers of IThe
arizona Dajly Stax, together with all records and other
lists relating to or concerning the following: routes,
daily draws by editions, distribution, delivery, sales,
subscriptiens and returns of The Arizona Paily 8ftar in any
territory, all lists of dealers and agencies served by all

distribution methods in the City of Tucson, its

C
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metropolitan areas and in all cities ang towns served by
The Arizona Daily Ster, including a list of dealer and
agency deposits, if any, and {iii) lists of all advertisers
and advertising contracts relating to The Arizons Daily
star and related advertiser information, including dates of
contracts, names and addresses of advertisers, space
contracted for, freguency of insertions, rates per line,
expiration dates and any special conditions, records
requirements or publication orders with advertisers with
the dates thereof, as well as lists of any special
agreements or commitments with advertisers snd all
insertion orders {the assets describeé in clauses (ii) and
{iii) of this subsection being referred to collectively as
the "Star Intangibles"}; provided howevel. that Star shall
grant to the Agency a royalty-free license covering the
star Names and the Star Intangibles. in the form attached
hereto as Exhibit B, -which shall be executed by Star and
delivered to the Agency on the Effective Date;

(2) The library or "morgue’ of The Arizona Daily
Stay, including altl files of clippings, photographs
{negatives and positives) and related publication material,
together with all bound files and file copies of The
Arizona Daily Ster and microfilms thereof;

(3) Any properties, assets and contract and cther

rights of Star used or held for use solely in connection
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with the operation of the news department of The Arizona
paily Star;

(4) Star’'s interest in all capital assets in
existence on the Effective Date that are jointly owned by
star ahd Citizen and that are used or held for use in
connection with any activity or operation that has been
carried¢ on by TNI as agent for Star ang Citféen; and

(3) Any asset oOr property right of any kind or
description that is not specifically listed in

section l.z2(a) herecf.

1.3 Jpitial Capiktal coptribution of Citizen.

{a) Effective as of the Effective Date, Citizen (

hereby contributes, assigns, transfers and conveys to the
Agency all of jts right, title and interest {which Citizen
represents and warrants to Star are free and clear of any and
all pledges, mortgages, security interests, liens or other
encumbrances except for those that do not materially affect
use, value oI marketability), in and to the following property
and assets {collectively, the *"Citizen Contributed Assets”):
(1) Citizen's jnterest in ail trade accounts
receivable and contracts in existence on the Effective Date
that arise from or in connecktion with any activity or

speration that has heen carried on by TNI as agent for S5ter

L ¢

and Citizen, including without timitation trade accounts
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receivable and contracts arising out of oOf relating to the
sale or distribution of ng_ﬁ;jzgnﬁmﬂgjixmﬁxﬁx pr the
Igggnnngjjzgn, the sale of advertising in either such
newspaper, ©f the printing or distribution of any other
material.

{2} Citizen's inte:ést in eny and all non-capital
assets in existence On the Effective Date that are jointly
owned by Star and Citizen and thst are used or held for use
in connection with, or that arise from. any activity or

operation that has been carried on by TNI as agent for Star

and Citizen.

t3) All shares of common stock of TN1 owned by

|
i

¢

citizen, which Citizen represents and warrtants to Star

constitute 50% of TNI's outstanding capital stock.

(b} The foliowing assebts shall not constitute any

part of the Ccitizen Contributed assets but shall remain the

separate property of Citizen:

(1) {3} The whole or any part of the name, title,
and masthead of Iggﬂggmgigiggﬂ, together with all names,
rivles and slogans used exclusively in copnection with
Tucson. Citizen and 21l intangible rights and privileges ot

whatever Kind belonyging Lo or jneidental thereto, including

any and all copyrights and trademarks relating thereto, and

™ any and all copyrights, and the right to renew the same. on
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issues of Tucson Citizen published before, on or after the
Effective Date, and the right to reprint sll or any part
thereof (collectively the “Citizen Names™), (ii) all lists
relating to subscriptions, pulk sales, circulation, dealers
and sub-dealers of Tucson Citizen, together with all
raecords and other 1lists relating to or concerning the
following: routes, daily draws by editions, distribution,
delivery. sales, subscriptions and returns of Tucson
citizen in any territory, all lists of dealers and agencies
served by atl distribution methods in the City of Tucson,
its metropolitan ares and in all mities and towns served by
Tucsop Cikizen, including a list of dealer and agency
deposits, if any, and (iii) lists of all advertisers and ‘:‘
sdvertising contracts relating to Tucson Citizen and N
related advertiser information, including dates of
contracts, names and sddresses pf advertisers, space
contracted for, freguency of insertions, rates per line,
expiration dates and any special cenditions, records
reqguirements or publication orders with advertisers with
the dates thereof, as well -as lists of any special
agreements or commitments with advertisers and all
insertion crders {the assets described in clauses (ii) snd
(iii) of this subsection being referred to collectively as

the "Citizen Intangibles”): proviged, bowever, that Citizen

C

shall grant to the Agency 8 royalty~free license covering
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the Citizen Names and citizen Intangibles, in the form
attached hereto as Exhibit C, which shall be executed by
Citizen and delivered to rhe Agency on the Effective Date:

{2} The library or “morgue” of Tucson Citizen,
including all files of clippings, photographs {negatives
and positives) and related publication material, together
with 211 bound files and file copies of Tucson Citizen and
microfiims thereof;

(3) Any properties, assets and contract and other
righ@s of Citizen used or held for use solely in connection
with the operation of the news department of Tucson. Citizen:

(4) Citizen's interest in 8ill capital assets in
;‘i existence on the Effective Date that are jointly owned by

Star and Citizen and that are used or held for use in
connection with any activity or operation that has been
carried on by TRI as agent for Star and Citizen; and

{(5) Any asseb OI property right of any kind or

description that is not specifically listed in
section 1.3(a) hereof.

1.4 mmmwmmwwmnmmma For
all purposes af this Agreement and the Partnership Agreement,
vhe vatue of the respective initial capital conkributions of
gtar and Citizen shail be egual in amount and shall each be

equal tc the sum of (i) 50% of the hook value of the aggregate
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trade accounts receivable referred to in Sections 1.2{a){(1l) and
1.3(a) (1) hereof, (ii) 50% of the book value of the aggregate
non-capital assets referred to in Sections 1.2{(a){(2) and
1.3(¢a){2) hereof, and {iii) 50% of the total stockholders’

equity of TNI as of the close of business on December 25, 1988.

1.5 other Capital Contributions. In the event that

the Agency shall reguire funds or other capital contributions
for any authorized business purpose. such funds or
contributions, unless obtained from outside sources, shall be
contributed by Star and Citizen on identical terms and in egual
amounts when and as authorized and directed by the Agency's

Beard of Directors. (

1.6 Failure to Make Payments. If either partner {(a
wpefaulting Party") (i) fails to make any payment to the Agency
inciuding, but not limited to, any properly authorized capital
contribution, whether arising under the terms of this Agreement
or the Partnership Agreement, of (ii) fails to pay its portion
of any properly authorized capital expenditure, then the other
partney may 1end the amount thereof to the Agency or make such
payment on hehalf of the Defaulting Party., 88 the case may be,
including any amounts or payments necessary Yo cure the
consequences of the failure by the Defaulting Party to have

made such payment. In either such event, no distributions
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shall thereafter be made by the Agency pursuant to Section 3.1
hereof or otherwise until the full amount of such loan and/or
such payment and/or the cost of such cure that was made Or
incurred by the non-Defaulting Party {plus interest from the
date of default to the date{s) of such repayment {8} at a rate
per annum egual to the lesser of (i) 150% of the rate announced
from time to time by Morgan Guaranty Trust Company of New York
as its prime or reference rate or (ii) the maximum rate
pe:mitted by applicsble law 28 in effect from time to time) has
peen paid in full to the non-Defaulting Party by the Agency.

If at any time both partners are entitled to the priority
payments set out herein, then priority payments shall be made
in the same ratio as the respective payments due to each of

them bear to one another.

1.7 Dissolution of INI. Effective on the Effective

pate: (i) the status of TNI as agent of Star and Citizen under
ﬁhe Operating Agreement shall terminate, except for the
discharge of any liabilities of TNI not assumed by the Agency
and any other winding up of TNI's affairs; and (ii)} the Agency
will cause TNI to distribute te the hgency all or substantially
all of TNi's assets and property rights of every kind and
gescription. As soGn &3 practicable sfter the Effective Date,
the Agency will cause TKRI to be dissolved under the applicable

provisions of Arizona law.
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1.8 assumption of Liabilities. Effective as of the
Effective Pate, the Agency will assume and agree to pay,
perform and discharge (i) any and all ohligations and
jiabilities arising under the contracts assigned to it pursuant
to Section 1.2(a){l) or Section 1.3{a)(1) hereof, and (ii) all
or substantially all of the contracts., cbligations and
ijiabilities cf TNI, contingent or otherwiseé, that are in

existence as of the Effective Date.

1.9 Employees. 1t is the intention of the parties
that: (i) on the Effective Date, the Agency will empley., or
offer to employ, 8ll those who were employees of TNI
jmmediately before the Effective Date; (ii) the terms and
conditions of such employment by the Agency shall be the same
or substantiaslly the some as those in effect with TNI
immediately before the Effective Date; and (iii) the Agency
shall take such actions as are appropriate with respect ko any
pensicn or employee benefit plans applicable to such employees
in order to ensure that such plans {or their substantial
equivalent), including credit for years of service, will be
applicable to such employees in their capacity as employees of
the Agency.

Mothing herein, however, is intended to confer on any
employee of THNI of the Agency any legal or contractual right

{as a third party beneficiary or otherwise) to be or remain
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employed by the Agency, to be orx remain employed by the Agency
on any particular terms and conditions of employment, or to be
entitled to the continuation of, or to participate in, any

pension or employee benefit plan.

ARTICLE 2
ACTIVITIES OF THE AGENCY

The parties agree that from and after the Effective

pate:

2.1 publication and Operations.

{a) Subject to the provisions of Section 2.3 hereof,
the Agency shall print, produce, distribute, sell znd market
{hoth circulation and advertising) The Arizone Daily Star seven
mornings per week, including Sunday, and Tucson Citizen weekday
afternocons and Saturday. The Agency shall control, supe:vige,
manage and perform all operations {other than news/editorial
operations) involved in printing, producing, distributing,
selling and marketing the newspapers; shall determine the
edition times of the newspapers; shall purchase newsprint,
materials and supplies as sppropriste; shall solicit ang sell
advertising space ip such newspapers; shall collect for its owﬁ
account all accounts receivable, whether such accounts
receivable come into existence prior to, on of after the
Effective Date; shall establish circulation and advertising

rates for such newspapers; and shall make all determinations
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and decisions and gdo any and all acts and things necessartily
connected with the foregoing activities;

(b) The Agency shall promote and market each
newspaper in @ mannetr designed to enhance or improve the
advertising in and circulation of each newspaper and allow each
newspaper to achieve its full market potential;

{c) The Agency shall provide all accounting and
controlling services necessary in Eonnection with the business
and affairs of the Agency and the newspapers;

{d) The Agency shall receive and collect all of the

receipts and income relating to The Arizena Daily Stax and the

Tucson Cikizen., and from such income pay all operating expenses
incident to the Agency's operations and the publicatidn of the ‘LM
nevispapers in the manner and to the extent provided in this
Agreement; and

(e} Subject to Section 2.3 hereof, the Agency may
engage in other activities that would be appropriate for an
entity that owns one oOr mOTE newspapers, including distributing
or making available all or a portion of the information or
advertising in the newspaspers by printed or other various means
of distribution; commercial printing, including commercial
printing of other pub)iﬁations; and any other activities
necessary for oF compatible with its principal business. Star
and Citizen shall retzin exclusive rights to all news and

information content {including photographs) generated for

C
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publication in their respective newspapers, but any sale or

licensing therecf to wire services or otherwise shall be for

the account of the Agency.

2.2 (epital Assets.

(as) The parties présently intend that the Agency will
own no capital assets, and that in producing, and carrying on
the business functions of, the newspapers under this Agreement,

the Agency shall utilize plant, property and equipment owned or
leased jointly by Star and Citizmen.

{h) Each of 5tar and Citizen agree that they shall
make available to the Agency such plant, property and eguipment
as is appropriate for the Agency's cperations, including all
cépital assets that aré currently used or held for use by TNI,
star or Citizen (whether or not jointly owned by Star snd
Citizen) and including such capital assebts as the Agency's

apard of Directors may in the future determine {pursuant to the

budgeting process described in Section 2.5(a) herecf)} are

necessary or appropriate for the Agency's operations or for the

news and editorial departments -of Star and Citizen. /;n the

case of such future capital assets, Stear and Citizen will

jointly {on an egual basis) scquire and fund the acquisition of

such assets, and make the same available to the Agency, Star of

citizen, as the case may be. //
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/ {c} All operating costs, including costs of repalr, (
mainténance, light, heat, air conditioning, janitorial services
and the like, associated with sll capital assets referred to in
this Section 2.2 shall be an operating expense of the Agency

or, if paid by Star and/for Citizen in the first instance, will

be reimbursed by the Agency.f//

2.3 Editorial lndependence. Preservation of the
editorial independence of each newspaper is of the essence of
this Agreement. The editorial and reportorial staffs of the
respective newspapers shall be independent and shall not be
merged, combined or amalgamated, and their editorial policies
shall be independently determined. Star and Citizen shall ‘[
retain complete and exclusive control of the news gperations, .
contracts, conduct and contents, and the selection of the
editors and news department employees, for their respective
newspapers. Neither Star, Citizen nor the Agency shall seek to
influence or to impair the independent news, editorial.and
reportorial voice and content of any other party's newspaper.
£ach of Star and Citizen shall independently develop standards
for determining the acceptability of advertising copy for
publication in its newspaper, ang the Agency shall apply these
standards in determining the accepfability of advertising copy
for publication in such newspaper. The news department of The

Arizona Daily 3tarn and all employees engaged in said department

C

-
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shall be empleyed by and under the exclusive direction and
control of Star. The news department of Tucson Citizen and all
employees engaged in said department shall be employed by and

under the exclusive direction and control of Citizen,

2.4 News and Editotial Services and Expenses.

{a) Each newspaper shall maintain a staff of news and
editorial employees appropriate Lo furnish, and shall furnish
to the Agency, complete news and editorial services necessary
and appropriate for the publication of such newspaper BS
provided in this Agreement, Each newspaperl. in furnishing nevws
and editorial copy and like materials to the Agency for
publication, shall conform to the mechanical standards and
limitations which prevail in the Agency's plant or plants from
time to time, including edition times established by the Agency.

(b} Subject to the reimbursement provisions of
Section 2.4(d) hereof, all Editorial Expense (as defined in
Section 2.4{c¢) hereof) of the news department of The Arizong
paily. Star shall be borne by Star and all gditorial Expense of
the news department of the Tucsén Citizen shall be borne by
Citizen.

(c) The term nEditorial Expense” as used in this
Agreement snall mesn ail costs and expenses assoeiated with the
news department of The Axizona Daily Rtag or of the Tugson

Citizen. Notwithstanding the foregoing, Editorial Ezipense
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shall nmot include, and the reimbursement provisions of Section
2.4() herecf shall not be applicable to, the following:
(1) the capital cost of office space, equipment,
and other capital assets that are owned by Star and/or Citizen
///;r that are jointly leased by Star and CitiZEf;/gnd that in
| either case are related to the news departﬁenés of The Arizona
paily Star or the Tucson Citizen., such assets to be provided
by. and the cost of which shall be borne egqually by, Star and
Citizen, it being the intention of the parties that (i) the
cost of such capital assets that have been acguired before the
Effective Date shall be borne by Star ov Citizen, as the case
may be, as the separate ownex therepf, (ii) the ownership and
cost of such capital assets that are jointly acquired on or ‘[
after the Effective Date shall be shared egually by Star and -
Citizen, and (iii) the rental cost of any capital assets that
either S5tar or ritizen may elect separately to lease for its
news departmeﬁt (and any operating costs associated therewith)
shall, subject to Section 4.1{a){x) hereof, be deemed an
Editorial Expense and shall be subject te the reimbursement
provisions of Section 2.4(4d) hereof;

{2) any salary, benefits, memberships, travel or
ogther costs associated with the publisher (or equivalent local
senior executive) of either newgpaper, O©r any executive ot
parent-level persons who are not full-time employess of either

newspaper, or any financial, accounting or controlling
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employees of ejther newspaper, all such costs to be borne
separately by Star or Citizen, as the case may he;

{3) the cost of defending, settling, paying or
discharging any liability or claim on account of anything
published in the news or editorial columns of either of the
newspapers, or an account of the advertising acceptability
standards of either of the newspapers, where such liability or
claim does not result from an errior in printing or the
negligence of an employee of the Agency, it being the intention
of the parties that (i} Star orf citizen, as the case may be,
shall bear the Full cost of such liabilities or claims, (i1}
the Agency shall bear, as an operating expense, the full cost
of liabilities or claims resulting from an error in printing or
the negligence of an employee of the Agency, and (iii)
notwithstanding the foregoing. costs incurred by Star or
Citizen for insurance policies insuring sgainst such
}iabilities, as well as costs incurred for any pre~-publication
review of material prepared for publication in the news oI
editorial columns of either of the newspapers, shall in each
case be deemed an Editorial Expense and shall be subject to the
reimbursement provisions of Section 2,4{4) hereof;

{4) any depreciation on any capital assets owned
by Star and/or Citlzen;

{53 any charitable contributions made by Star of

Citizen, unless such contributions are sperifically authorized
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by the Agency's Board of Directors as being in the Agency's

pest interest;

(6) any costs or fees incurred for any sudit or

review of the separate financial statements of Star or Citizen;

or

(7) any costs or expenses incurred for any

special cultural ox pfopbtional'events that are not produced or

+

sponsored by the Agency.

{d) ©On 2 monthly basis during each fiscal year, the
' Agency shall, as part of its operating expenses; reimburse Star
and Citizen for their respective actual Editorial Expense, as
documented by each newspaper. In the event that the actual

tota) Editorial Expense of either Star or Citizen for a full 'LM,

_ﬁ;scal yea‘Eihall exceed‘the agg:egate relmbursable Edltorzal

Expense huﬁget for suchlnewspaper aﬁplxcabla to such year; then
the amount of such excess shall be billed by the Agency to, and
promptly paid by, Btar of Citizen, as the case may bé. Nothing
in this Agreement, however, shall in any way whatsoever limit
the amount of Fditorial Expense that either Star or Citizen

may, in its sole discretion, elect from time to time to expend.

2.5 Budgets.and allocations of News Space.

(a2} ©On ap annual basis, the Agency's Board of
Directors will consider and approve, for the Agency's next

fiscal year, capital and operating budgets, including an

¢

BWC000313



- 22 -

aggregate reimbursable Editorial Expense budget for each of
Star and Citizen, all in a manner and amounts consistent with
the purposes and intent of this Agreement. The determination
by the Beard of the capital and operating pudgets, including an
aggregate reimbursable Editorial Expense budget for each of
gtar and Citizen, shall take into account, among other things,
the editorial and news eXpenses incident to the nature,
frequency of publication and edition times of the newspapers as
contemplated by this Agreement. The Board may in its
discretion review and revise any of such budgets from time to
time.

{b) As part of the pudgeting process, the Agency's
goard of Directors will establish allocations of news space for
The Arizona Daily Star and the Tucson Citizen, which shall
include "newshole banks" of space beyond the normal allocations
+o he used for coverage of special stories or projects as

separately determined by Btar or Ccitizen. Star or Citizen may

exceed its respective sllocations of news space (;ncluding such
"newshole bank™)} upon reasonable notice to the Agéncy;
provided, however, that {i) such excess must be compatible with
the agency's production capability and scheduling, and {ii} the
newsprint angd production costs associsted with such excess

zhail be billed by the Agenay tn, and promptly paid by, 3tar of

Citizen, as the case may be, at the end of the applicable

figseal year.
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ARTICLE 3
ALLOCATLONS AND OTHER FINARCIAL MATIERS

The parties agree that from and after the Effective
Date:

1.1 Distrilwtions. The Agency shall, after payment
of its operating expenses, distribute equally to Star and
Citizen all funOs in excess of funds reasonably needed by the
agency for the conduct of its business. guch distributions
shall be made at jeast monthly, or at more frequent intervals

as may be authorized by the Agency's Board of Directors.

3.2 Aallpgations. Ret income or net loss of the
Agency, a8 determined in accordance with yenerally accepted (
accounting principles consistently applied (except as ptherwise
agreed by the Agency's poard of Directors}, shall be allocated
egually to Star and Citizen. Taxable income OF taxable loss of

the Agency shall be allocated equally to Star and Citizen.

1.3 Bogks and Records. The Agency shall keep, at its

-

principal office, accurate, full and complete books of accounts
and records. wherein all transsctions of the hgency, and of
gtar and Citizen (insofar as such trénsactions of Star ot
citizen relate to activities contemplated DY this Agreement],

shall be entered in accordance with generally atcepted
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accounting principles consistently applied (except a3 otherwise
agreed by the Agency's Board of Directors). Star, Citizen and
their respective representatives shall have the right to
inspect, copy or reproduce, each at its own expense, the books

and records of the Agency.

3.4 Financial Statements. The Agency shall account
monthly to Star and Citizen for sll revenues and expenditures
of tﬁe Agency and keep Star and Citizen regularly informed of
its affairs and bu#iness. in additicn, the Agency shall cause
to be delivered Lo Star and to Citizen the following financial
statements and reports of the Agency (and of gach of Star and
Citizen, insofar as such statements of Star or Citizen relate
to activities contemplated by this Agreement) prepared, in each
case, in accordance with generally accepted accounting
principles consistently applied (except as may otherwise be
agreed by the Agency's Board of Directors}:

{a) promptly upon availability and in any event
within eight business days after the end of eatch
fiscal month, (i) an utiaudited balance sheet as of the
end of such month eng a comparison of such balance
sheet with the balance sheet for the same month of the
figeal year immediately preceding, and (ii) an
dnaudited statement of income or loss for the interim

period through such month and the monthly period then
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ended, in reasonable detail, and a comparison of such
statements with statements for the same periods of the
fiscal year immediately preceding; and

(b) such other analytical reports relating to
activities contemplated by this Agreement as either
Gtar or Citizen {or their respective parent

corporations) may from time to time request,

3.5 Auditors. end Fiscal Yesr. The independent

auditors of the Agency shall be selected by the Agency's Board
of Directors. The Agency shall keep its books and records on
the basis of a 52/%3 week fiscal year ending on the last Sunday (

of each calendar year and on the basis of four fiscal guarters,

each composed of months of five, four and four weeks.

3.6 Bapk Accounts. The Agency shall maintain bank
sccounts in such banks or institutions as its Board of
Directors from time to time shall select, and such accounts
shall be dfawn upon by check signed by any person, and in such
manner, as may be designated by‘the Board of Directors. All
money$ of the Agency shall be deposited in the bank sccounts of
the Agency and all debts and obligations of the Agency (except
petty expense itemsy shall be paid by check or other prudent

and customary methed, including electronic transfer of funds.

C

BW0000317



- 26 -

3.7 Tax Returns. The Agency shall cause income and
other reguired tex returns for the Agency to be prepared and
timely filed with the appropriate authorities, making such
slections as the Board of Directors shall deem to bhe in the
pest interests of the Agency, Star and Citizen. The Agency
shall submit any such income tax filing to Star and Citizen for
review at least 30 days prior to its filing date unless

otherwise agreed to by Star and Citizen.

ARTICLE 4
GOVERNANCE. OF THE AGENCY

4.1 mm.ﬁ
(a) The business and affairs of the Agency shall be
managed by or under the direction of a Board of Directors in a
manner consistent with the purposes and intent of this
agreement. The Board of Directors shall have and exercise
final suthority with respect to such puysiness and affairs
except as otherwise provided in this Agreement or the
partnership Agreement. Without limiting the generality of the
foregoing, the Board of Directors shall have the sole power and
authority to take or authorize the Agency to take the following
actions!
{i) Flect and remove the President and other
officers of the Agency’

{ii> Approve and revise budgets as provided in
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Section 2.5 hereof;

(iidi) Make any capital call to Star and Citizen

as provided in Section 1.5 (a) hereof;

{iv) pDetermine the timing of editions and the
production format of the two newspapers, and
determine whether the number of editions and/or
sections of either newspaper shall be changed;

{v) petermine citrculation and advertising

rates for the two newspapers;

{(vi) Determine the benefits and policies
applicable to employees of the Agency;

{vii) Approve any material contracts that the
Agency may enter into, including without (
limitatien any employment contract, any contract h
with any labor union, any contract with a

duration of more than one Yyear, any contract in

any fiscal year involving a value in excess of

such amount as shall be determined from time to

time by the Board of Directors, and any contract

out of the ordinary course of business;

(viii) Determine whether and on what terms the
Agency shall incur indebtedness for porrowed

money;

{ix) Select the Agency's outside auditors;
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{x) petermine whether and on what basis the
Agency shall acquive oT lease any capital assels,
and determine whether and on what basis to
reimburse Star or Citizen for the cost of any
capital assets that may be acguired or leased

separa;eiy by either of them;

{xi) Make any significant tax or accounting

election for the Agency;

{(xii} Waive any right of the Agency tO receive
any payment due to it from either Star or
Citizen; and
{xiii) Allocate appropriate office space and
other capital assets for the news departments and
executive officers of Star and Citizen.

(b) Unless otherwise agreed in writing by both Star

and Citizen, there shall be six members of the Agency's Bosrd

of Directors, three of whom shall be appointed by Star, and

three of whom shall be appointed by Citizen. There shall in no

event be an uneven number of directors, and each of Star and

citizen shall at all times have_ the right to appoint an equal

number of directors. Each director shall hold office until he
shall die, resign or be removed {with or without cause, with or

without notice) by the party by whom ne or she was appointed,

whereupon such party shall appoint a SucCCessor.
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{(c) As provided in the partnership Agfeement, if
proper notice (as set forth therein) of a meeting is given to
411 directors or waived, the presence at any meeting of the
Board of Directors {(in person or represented by proxy) of both
(i) a majority of the total authorized number of directors, and
(ii) a majority of directors who were appointed by Star and a
majority of directors who were appointed by Citizen, shall
constitute & guorum for the taking of action. Subject to the
written consent procedure described in Section 3.2(¢) of the
partnership Agreement, the Board of Directors shall act on 3ll
matters by an affirmative vote of both (i) a majority of
directors present at any meeting in person or by prozy, and
(11} a majority of those directors who were appointed by Star ‘:
and a majority of those directors who were appointed by Citizen.'w

4.2 Officers of the Agency.

(a) The Agency shall have a President and such other
officers as the Board of Directors may from time to time
determine. Officers shall serve for a one-year term unless
they esrlier die, resign or are removed. Any officer may be
removed by the Board of Directors with ot without cause oL
notice.

(&} Subject to this agreement, the Partnership
agreement and the determinations of the Board of Directors, the

president shall have full day-to-day opersting authority,

@
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control and management of the business and affairs of the
Agency .

(¢} Subject to this Agreement and the Partnership
Agreement, any other officers of the Agency shall have such

authority as is from time to time determined by the Board of

Pirectors.

4.3 Deadlocks. In the event of a contioversy arising
pertaining to the affairs of the Agency wherein the members of
the Board of Directors representing Star and the mempers of the

Board of Directors representing Citizen are evenly divided,

then:

{a) At the written call of Star or Citizen, which
ea3ll shall include a written statement specifically setting
forth the matter or matters in controversy and the proposed
resclution or resolutions of the Board of Directors on which
the Board is deadlocked, the parties shall meet within fifteen
(1%) days from the date on which the written call is served for
the purpose of resclving such controversy. 1f the parties
shall also be evenly divided on the matter or matters so
specified for more than fifteen {15) days following the date of
sbch meeting, then either Star or Citizen {the “demanding
party”) may thereafter demand that the mattar or matters in
controversy be submitted to arbitration by serving 2 written

demand on the other party.
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(b) 1In the event of 2 demand for arbitration, the '
parties shall seek to mutually appoint a Disinterested Person
{as hereatfter defined) to resolve the matter or matters in
controversy. As used in this Section 4.3, "Disinterested
person" means a person who (i) hads no empioyment, professional
or financial interest in either party or in &ny person, firm,
corporation or other entity directly or indirectly controlling,
cohtrolled by, OF under Common contro} with, either party
and (ii) has significant experience in the newspaper publishing
industry (who shall jnelude for purposes of this clause
(ii) any director of the American Newspaper Publishers

Association).

(¢} 1f, within thirty (30) days after service of the
demand for arbitration, the parties are unable to agree upon
and mutually appoint a single arbitrator who is a Disinterested
pirector and is willing to serve, then the parties shall
provide for the appointment of a panel of three Disinterested

Persons to resolve the matter or matters in controversy, asg

fonllows:

{i) Each of 5tax and Citizen shall name an

srbitzastor who is A bisinterested Person. Should the demanding
party fail to name an arbitrator who is & Disinterested Person
within fifteen (15) days of the lapse of the aforesald thirty

¢
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(30) day period, the demanding party's right ton arbitration of
the specific matter or matters in controversy shall lapse.
Should the other party fail to name an arbitrator who is 2
Disinterested Person within the same fifteen (15) day period,
then the matter or matters in controversy shall be determined
by the Disinterested Perscn appointed by the demanding party,

acting as a single arbitrator.

{ii) In turn, the two arbitrators so named shall
name a third arbitrator who ije a Disinterested Person. Should
the two arbitrators, within thirty (30) days after having been
named as arbitrators as provided herein, fail to name a third
arbitrator who is 3 pisinterested Person and is willing to
serve, then the demanding party, within thirty (30) days of the
lapse of the aforesaid thirty (30) days. either alone or
together with the other party, may apply to the presiding judge
for the United States District Court for the -District of
Arizona, sitting in Tucson, or if he refuses, within fifteen
(15) days of such refusal, to the Senior Judge of the Pima
County Superior Court, Tucson, Arizona, Lo designate and
appoint a third arbitrator, from a list of six.nameS'submitted
with the application to the court. The list shall contain the
names of three Disinterested Persons specified by each of the
vwo arbitrators. The three arbitrzators shall decide the matter

or matters in controversy by majority vote. I1f the demanding
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party fails to make appiication to the court for gesignation
‘and sppointment of @ third arbitrator within the specified time
period (which shall inglude the names of three Disinterested
rerson designated by the arbitrator named by it). the Bemanding
party’'s right to arbitration of the specific matter or matters
in controversy stall lapse. 1{ the other party fails to join
in the application to the court or to furnish the names of
three Disinterested Persons designated by the arbitrator ramed
by it, then the matter or matters in controversy shail be
determined by the Disinterested Person initially appointed by

the gemanding party, acting 23 a single arbittrator.

(8) The decision of a single arbitrator shall be ‘L
;endered in writing within thirty (30) days after his w
appciniment, and where three arbitrators are acting said
decision shall be rendered in writing within thirty (30} days
after appointment of the third arbitrater; provided, however,
sdditional time to crender 2 decision mey be teken by the
arbitrator or arbitrators as he, she or they may deem
reasopably necessary under the cirtcumstances, The written
Jecision of the arbitrater orf arbitrators, as the case may be.
shsi! be final and shall be binding upon the parties and the
Agency. All expenses and compansotion of the arnitrator or the
arbitrators, as the case moy be, in conmection with any mattex
or matters in controversy shall be paid by the Agency. No

arbitrator(s) shsll determine or have the power to determine ‘i_
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whether any party is in breach of any obligation under this
Agreement ©r any other agreement, it being the intention of the
parties that the sole function of the arbitration process
described in this Section 4.3 is to provide a mechanism to
break a deadlock at the Bosrd of Directors of the Agency on
matters that are appropriastely before the pBoard and that are
within the power and authority of the Board of Directors
pursuant to this Agreement.

{e) Notwithstanding the foregoing, the parties
agree that if the Boaré of Directors is evenly divided and
therefore unable to approve, for any fiscal year, the
reimbursable Editrorial Expense budget for either Star or
Citizen, as eontempiated by Section 2.5({a) hereof, then the
Board of Directors shall nonetheless be deemed to have
approved for such fiscal year an aggregate reimbursable
Editorial Expense budget that is identical to the budget (as
the same may have been revised by the Board of Directors from
time to time) that was actually approved by the Board of
pirecters for the next preceding year. If the Board of
Directors is evenly divided and unable to approve an
aggregate reimbursable Editoriai Expense budget for two
or more consecutive years, then the controversy shall be

resolved and a budget for the year in dispute ghall be set
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by way of the procedures described in Section 4.3(a}-(d)
hereof. Pending such resolution, the parties shall proceed as
if such budget were identical to the budget that was in effect
for the next preceding year, but upon such resclution such
budget shall be effective retroactively to the beginning of the
year for which the Board of Directors shall not have approved,

or shall not be deemed to have approved, a budget.

ARTICLE 3
DURATION: TERMINATION

5.1 Term: Renewals. This Agregment shall run for &

period ending at the close of business on June 1, 2015, and may
be renewed snd extended for subsequent periods of twenty~-five
{25) years each at the option of either Star or Citizen.

Unless two years® writtenm notice is given by both Star and
Ccitizen that they desire to end this Agreement or any renewal
heresf, this Aqreement shall continue in force for subsequent
periods of twenty-five (25) years each. Only by mutual written

consent can this Agreement or any renewal hereof be terminated,

5.2 Termination: Dissolution of the Agency.
(ay This Agreement shall terminate only upon
expiration of its term, including any renewsls thereof, &s

provided in and subject to Section 5.1 hereof.
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(bj No pariner shall cause the Agency to be dissclved
except as provided in this Section 5.2(b}, and the Agency shall
continue until so dissolved. The Agency shall be dissclved
upon the occurrence of any of the following:

(i) expiration of the term of this Agreement,
including any renewals rhereof, as set forth in

Section 5.1 hereof; oI

(ii} upon the bankruptcy of a partner. For

PUTpPOSES hereof, "bankruptcy® means with respect to

any partner, (A} the making by such partner of an

assignment for the beriefit of creditors or admitting
in writing its insbility to pay its debts when due; or

{B) the commencement by such partner wifh respect to

itsélf or its assets of any liguidation, dissolution,

bankruptey, reorganization, insolvency ©f other
proceeding for the relief of financially distressed

debtors: or {C) the appointment for such partner, of 8

substantial part of such partner’'s assets, of a

receiver, liguidator, custodian or trustee, and, if

any of the events referred to in this clause {C) occur
involuntarily, the failure of the same to be
dismissed, stayed oI gdischarged within 50 days; ot

(D) the entry of an order for retief against such

partner under Title 11 of the United States Code, 0%

any other similar law enacted by the United States
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Congress to requlate bankruptcies; or (E) the
commencement against such partner of any ligquidation,
dissolutien, bankruptcy. reorganization, insolvency ot
other proceeding for the relief of financially
distxe$$ed deptors if such proceeding remains
yndismissed for 2 period of 9 days; Or

(iii) at the written election of & partner if @
court of competent jurisdiction, in a judgment no
longer subject to appeal ot judicial review, has found
that (1) the other partner (and only the other
partner} has willfully or persistently committed one
or more material breaches of this Agreement or the
partnership Agreement . and (2) such breaches ‘:
materially and adversely frustrate +he essential -
purposes and intent of the parties as expréssed in
this Agreement, and (3} the electing partner gave
writtén notice to the pther partner of such breaches
and such breaches were not substantially cured within
g0 days after such notice was given; it being the
intention of the parties that either partner may seek
such a Jjudgment in a court of competent gurisdiction
without being parred from doing SO by reason of the
orovisions of Section 4.3 hereof, which provisions ate
intended as a mechanism to break a deadlock at the

Board of Directors of the Agency as provided in

C
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‘ Section 4.3(d) hereof, rather than as a mechanism to
determine whether any breaches of this Agreement or
the Partnership sgreement of the nature described in
this Section 5.2(b){iii) have cccurred; or

(iv) in the manner and subject to the requirements
provided in gections 4.2 and 4.3 of the Partnership
agreement.

No termination of this Agreement Of dissolution of the
agency shall be construed to release any partner from liability
at law or in equity o the other partner or the Agency arising
out of any breach of the terms of this agreement or the

partnership Agreement.

5.3 Disselution Prior to Expiration of Term.

as contemplated by Sections 5.1 and 5.2{(a), it is the
intention of Star and Citizen that both this Agreement and the
partnership Agreement shall continue in full force and effect
until June 1, 2015 and theraafter for successive 23 Yyear
periods so long as either Star or Citizen wishes such renewals
te pecur. Star and Citizen requnize, however, that the part-
nership between them may be dissolved upon bankruptcy of a
pariner (as provided in Section S5.2(B)(i1) herecf) or pursuant
to the provisions of Section %.2(Rp)(iii) hereof or pursuant tc

the provisions of the applicable partmership 1aw of the State
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of Arizona. In order to take account of the possibility of ('
such a dissolution, the parties therefore wish to provide in
this Section 5.3 for the orderly continuation of this Agreement
for its term and any renewsls thereof in the unlikely snd
unanticipated event of, and notwithstanding, any such
dissolution of the partnership petween them that may occur.

For purposes of this Section 5.3 "Defsulting Partner”®
shall mean (i) & parktner who becomes beankiupt within the
meaning of Section 5.2{b)(ii) hereof, (ii) a psrtner whose
breaches led to dissciution of the Agency in accordance with
gection 5.2(b)(iii) hereof, or (iii) a partner who causes 2
dissolution of the Agency under applicable law but in
contravention of this Agreement or the Partnership Agreement ‘:
(whether by such partner's express will or ctherwise);
+*Non-defaulting Partner” shall mean the partner other than the
pefaulting Partner; “Buying Party” shall mean the party who
purchases the other party's property rights (as described in
Arizona Revised Statutes §§ 29-201 gt seg. or other applicable
jaw) in the Agency and other assets pursuant to this
section 5.3; and "Selling Party" shall mean the party who sells
its property rightis in the Agency and other assets pursuant to
this Sectien 5.3.

1f the Agency dissolves atter the Effective Date and
pricr to the expiration of the then current term of this

Agreement {other than in the manner and in accordance with the

C
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requirements provided in Sections 4.2 and 4.3 of ihe
pPartnership Agreement), then:

(a) This Agreement and the joint operating
arrangement contemplated hereby (as modified, however, pursuant
to this Section 5.3) shall not terminate but shall continue for
the remaining term of years (and any renewals) hereof.

(b) The Non-defaulting Partner {and not the Agency oI
the Board of Directors) shall, potwithstanding any provision of
this Agreement or the Partnership Agreement, have and exercise
final authority with respect to all the affairs of the Agency
between the date of dissolution of the Agency (the "pissolution
pate~) and the Ciosing Date (as defined below), and the
Non-defaulting Partner may exercise sny and all authority
conferred in this Agreement or the Partnership Agreement on the
poard of Diractcrs {whether by majority vote, unanimous vote,
or otherwise) or on the Agency.

(c)' Niﬁhin 90 days after the Disspliution Date, the
Defaulting Partner shall give written notice to the
Non-defaulting Partner of o specific dollar amount (the
“gpecified Amount”}, which shall be 2 single nurmber and not a
formula of any kind. 1f the Defaulting Partner fails to do s0,
the Non-defaulting Partner shall give written notice to the’
Defaulting Partner of a Specified Amount, and that shall be the
Specified Amount for purposes of this Section unless the

pefaulting Partner within 10 days thereafter gives the
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Non-defaulting Partner written notice of a different Specified
Amount, in whi¢h event such different Specified Amount shall be
the Specified Amount for purposes of this Section. Within 180
days after the Dissolution Date, the Non-defaulting Partner may
give written notice to the Defaulting Partner of the
Non-defaulting Partner's election either (1)} to sell all its
property rights as a partner in the Agency and all its property
rights in capital assets used or held for use by the Agency to
the Defaulting Partner for the Specified Amount (in which event
the Non-defaulting Partner shall be the Selling Party and the
pefaulting Partner shall be the Buying Party), or (2) to
purchase all the pefaulting Partner's property rights as a
partner in the Agency and 8ll its property rights in capital (ﬁ,
sssets used or held for use by the agency for the Specified
amount (in which event the Non-defaulting Partner shall be the
Buying Party and the Defaulting Partner shall be the Selling
party). If the Non-defaulting Partner fails to make a timely
election, the befaulting partner shail within 210 days after
the Dissolutiﬁn Date make such election on behalf of the
Non-defaulting Partner, and the Non-defaulting Partner shall be
hound thereby. The date on which such slection is made is
referred to herein as the "Elegtion Pate”.

{d) The clesing of the purchase and sale contemplated
by Section 5.3{¢) nereof (the "Closing”) shell occur at the

principal offices of the Agency on a date (the "Closing Date™) (
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selected by the Buying Party and as to which it has given at
jeast 15 days' prior written rnotice to the Selling Party. The
Closing Date shall be not less than 45 days nor more than 90
days after the Election Date.

(e) At the Closing, the Buying Party shall deliver to
the Selling Party the full amount of the Specified Amount in
immediately available funds. At the Closing, the Selling Party
shall execute and deliver to the Buying Party such assignments
of interest, deeds, pills of sale, instruments of conveyance,
and other instruments 338 the Buying Party may reasonably
require, to give good and clear record and marketable title to
ali the Selling Party’'s property rights as a partner in the
Agency end all the Selling Party's property rights in capital
assets used or held for use by the Agency.

{f) Following the Clesing and for the remaining term
of this Agreement {and any renewals thereof), the Buying Party
shall print, produce, distribute and merket (both circulation
and advertising) the newspapers in the same manner that this
Agreement contemplates shall be done by the Agengy, subject in
311 cases to the editorial independence of the newspapers as
contemplated herein. Fach of 8tar and Citizen shall continue
tc be cbligated to provide news snd editorial product as
provided in Section 2.4(ay hereof. All revenues, costs,
expenses and distributions of money with respect to such

newspapers shall be treated by the Buying Party in the same
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C
manner that this Agreement contemplates shall be done by the
Agency except that, for all periods of time subsegquent to the
Closing Date, distributions of all funds in excess of the funds
reasonably needed by the Buying Party for the conduct of the
joint pperating arrangement contemplated hereby shall be made
75% to the Non-defaulting Partner and 25% to the Defaulting
Partner. Notwithstanding anything in this Agreement, however,
the Buying Party shall have sole and exclusive control, power
and authority over all matters (excluding editorial matters of
the Selling Party) related to the implementation of the joint
operating arrangement contemplated by this Agreement, including
without limitation, &ll right, power and authority that this
Agreement contemplates shall be exercised by the Board of (
pirectors (whether by majority vote, unanimous vote, or
otherwise) or by the Agency.

{(g) Upon dissolution of the Agency and occurrence of
the events contemplated in this Section 5.3, nothing in this
Agreement Or the arrangements of the parties shall constitute
+he parties hereto partners, joint venturers, Successors, alter
egos, joint employers or an unincorporated association, or as
having any relationship other than as specifically provided by
¢nis hgreement (as this Agreement is modified, however,

pursuant to rhis Secktion 5.3).
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5.4 Termination_ at End of Term. 1f both this
Agreement and the partnership Agreemerit terminate upon
expiration of their term, including any renewals thereof, and
the purchase and sale contemplated by section 5.3 shall not
have occurred:

(a) Star and Citizen will meet with each nther and
use their best efforts to develop a just and equitable plan for
discontinuing and dissolving the Agency. distributing its
assets in kind between Star and Citizen (after payment of all
indebtedness and liabilities of the Agency and all costs of
dissolution and liguidation) equally to Star and Citizen, and
partitioning on an equal basis all capital assets used or held
for use by the Agency, 50 a5 to enable Star and Citizen to
resume separate publication of The Arizona Baily Star and
Tucsen Citizen. respectively, as independent businesses {(a
»pistribution Plan”). If Star and Citizen agree on 8
pistribution Plan, the assets of the Agency shall be
digtributeﬁ. and said capital assets shall be partiticned, in
accordance with the Distribution Plan, the Licenses granted
pursuant to cections 1.,2(b)(i) ard 1.3{b) (i)} hereof shall
sutomatically expire and terminate, and the Agency shall
thereupon be dissolved. gxcept as provided in the Distribution
Plan and upon the effective distribution sf assets by the
Agency pursuant thereto, neither Star not Citizen shall have

any separate right, title or interest in or to any asset of the

Agency .
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(b} If Star and Citizen are unsble Lo agree upon &
pistribution Plan, or if the Agency's assets are not sufficient
to pay all of its indebtedness and liabilities and all costs of
dissolution and liquidation, the business affairs and assets of
the Agency shazll be liguidated as promptly as possible and
receivables collected, all in an orderly and businesslike
manner s¢ as not to jnvolve undue sacrifice, and the assets of
the Agency and the capital assets wsed or held for use by the
Agency shall be converted into cash and all of its indebtedness
and liabilities paid. In the event there is a cash surplus
available for distribution, the surplus will be distributed
equally to Star and Citizen, and in the event there is a
deficiency, the same will pe made up by Star and Citizen in ‘[ﬂ,
accotdance with Section 1.% hereof, and the Agency shall

theresupon be dissolved.

5.5 Change of Control.

{a) Neither control of Star or Citizen nor the assets

or business of The arizona Daily Star or Tucson Citizen shall

he transferred to any other person, gcorporstion, partnership,
trust or other entity unless the iransferee assumes all
pbligations of 3tar oOr Ccitizen, as the case may be, under this
hAgreement, the partnership Agreement and the applicable License
Agreements ARY purperted transfer in violation of this

section 5.5¢a) shall be null, veid and of no effect. Neither
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11.' star nor Citizen shall transfer any of its right, title and
interest in this Agreement OrF in its partnership interest in
the Agency except as part of a transaction permitted by this
Section 5.5(a) in which control of Star or citizen, ox all or
substantially all of the assets and business of The Arizona
Paily.Stax or Tucsen Citizen, ate being transferred. For
purposes of this Section 5.5(a), no transfer or change of
control shall be deemed to have occurred as a result of a
transfer to an Affiliate as permitted by Section 4.2 of the
partnership Agreement or a change of control, directiy o1
indirectly: of the ultimate parent of Star or citizen, as the

case may be.

(by 1If from time to time either Star or Citizen (the

wpransferring party”) intends to effect 2 transfer other than
one referred to in the last sentence of Section 5.5(a}. notice
of such intent shall first be given to the other party (the
mpnon-transferring party”) at least 20 days before the
transferring party enters into any definitive agreement,
agreement in principle, letter of intent or similar
understanding with & transferee regarding the material terms of
such a transfer. If requested Ey the transferring party, the
non-transferring party will maintain the confidentiality of
such notice. If, after giving such notice to the non-
transterring party and within 150 days thereafter, the
transferring party has not consummated with a third party a

~ +yansaction of the type contemplated by this Section 5.5, then

this Section 5.5(Db} shall again become applicable except tg the

BWO0000338



- 47 -

consummation of 2 transaction with a third party that is
contemplated pursuant to a definitive agreement {(as it may be
smended) that was entered into with such third party during

such 150 day period.

aﬁllﬁhﬂ_ﬁ
MISCELLANEQUS
6.1 BNotiges. Each notice or other communication
given pursuant to this Agreement or the pPartnership Ayreement
shall be in writing and shall be deemed to have been duly given
when hand delivered or five days after being deposited in the
United States mail, certified, postage prepaid, return receipt
requested, and addressed to the party to be notified at such (_
party’'s address as set forth below:
Star: Star Publishing Company
4850 South Park Avenue
Tucson, Arizona 85726-6887
Attention; Vice President
and Business Manager
with a copy to:
pulitzer Publishing Company
90D North Tucker plvd.
St Louis, Missouri 63101

Attention: Senior Vice President -
Newspaper Operations

Citizen: ¢itizen Publishing Company
4850 South Park Avenus
Tucson, Arizons B5726-6887
Attention: Publisher

with a copy to:
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Gannett Co., Inc.

1100 Wilson Blvd.

Arlington, Virginiz 22209
Attention: Chief Financial Officer

Agency: TNI Partners
48%0 South Park Aveénue
P.0O. Box 26887
fucson, Arizona 85726-6887
Attention: President
all such notices to the Agency shzll be to the attention of the
President, with copies to Btar and Citizen at the addresses
then designated by them for the receipt of such notices
pursuant to this Section &.1. Any party may change its address

or the individual to whom notice is to be directed hereunder by

notice to the other partiés given in accordance with this

Section 6.1.

6.2 Assignment . subject to Section 5.5 hereof, this
Agreement.shall be binding upon and shall inure to the benefit
of each of the parties hereto and their permitted successors

and sssigns.

-

6.3 Entire Understandind. This Agreement (including
the Exhibits hereto} and the Partnership Agreement constitute
rhe entire understanding and agreement of the parties hereto On
the‘subject matter berein contained and any and a1l other

yepresentations of agreements heretofore made on such subject
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matter, whether oral or in writing, of any party or its agents

shall be null, void and of no effect whatsoever.

6.4 Headings. Headings have been inserted in this
agreemnent for the purpose of convenience only. They will not
e used to interpreb or constrie the meaning of the Articles or
gections hereof, nor will they have the effect of limiting or

erilarging the meaning thereof,

£.5 Gggg;ninngau;,mgﬁiiiggiign. This Agreement
zhall be governed by, construed and enforced in accordance with
the internal laws of the State of Arizona, without giving
effect to conflict of laws principles. This agreement may not (
be changed orally. but only by an agreement in writing and
signed by the party against whom enforcement of any waiver,

modification oOr discharge is sought.

6.6 severability. 1f any provision of this
Agreement OF the application thereof to any person oOr
circumstance shall to any extent be held in any proceeding to
he invalid or unenforceable, the remainder of this Agreement,
or the application of such provision to persons or
circumstances other than those to which it was held to be
invalid or unenforceable, shall not be affected thereby, and

shall be valid and be enforceable to the fullest extent

¢
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permitted by law, but only if and to the extent such
enforcement would not materially and adversely frustrate the

parties’ essential purposes and intent as expressed herein.

6.7 Further Assurances. ‘Each party agrees to take
all action necessary Lo carry out and ef fectuate the intent,
purposes and provisions of this Agreement and the partnership
Agreement, and to cooperate with the others in every reasonable
and proper way that will promote the successful operation of
the arrangements contemplated by this Agreement and the

partnership Agreement.

6.8 Force Maleure. No party shall be ljable to the
others for any failure of delay in performance under this
Agreement OF the Partnership Agreement aceasioned by war, riot,
act of God or public enemy, strike, labor dispute, shortage of
any supplies, failure of suppliers oOx workers ot other cause
beyond the control of the party reguired to perform, and such
fazlure or delay shall not be considered a default hereunder,
but this Section 6.8 shall not excuse any party from its
obligation to pay any sum of money which such party is
otherwise regquired to pay pursuant to this Agreement OI the

parenership Anreemant.

BW0000342



w 51 -

6.9 Specific Performance. In addition to any other
remedies the parties may have, each party shall have the right
to enforce the provisions of this Agreement through injunctive

relief or by a decree or decrees of specific performance,

6.10 BNo Third Party Beneficiaries. Nothing in this

Agreement, express Or implied, shall give to anyone other than
the parties hereto and their respebtive permitted successors
and assigns any benefit, or any 1eqai or equitable right,

remedy or claim, under or in respect of this Agreement.

§.11 Neture of Relationship. Nothing contained in
this Agreement shall constitute the parties hereto as alter (_ﬂ,

egos or joint employers or as having any relationship other

than as specificaliy provided herein and in the Partnership

Agreement.

.12 Counterparts. This Agreement may be executed in
counterparts, each of which shall constitute an original and
all of which, when taken together, shall constitute one
agreement, and any party hereto may execute this Agreement by
signing one Or more counterparts hereof, This Agreement shall
pacome effective when counterparts hereof have been duly

executed and delivered by each party.
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IN WITNESS WHEREOF, the parties have executed this

Agreement by their :espective duly authorized officers as of

the day and year fizst above written.

By

CITIZEN PUBLISHIRG COMPANY

By

Title:

TNI PARTNERS, being the Agency referred to in the

foregaing Agreement, hereby becomes a party thereto and agrees

to perform all of . the obligations therein to be performed by it

and to be bound by all of the teims and provisions thereof.

TRI PARTNERS

By: Star publishing Company
General Partner

By » . %g' ‘
Title: B ot V4 L T AR s

-

py: Citizen Publishing Company
General Partner

Title:

4270y
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IN WITNESS WHEREOF, the parties have executed this
Agreement by their respective duly authorized officers as of

the day and year first above written.

STAR PUBLISHING COMPANY

By

Title:

CITIZEN PUBLISHING COMPANY

Dok

Fitle L) wee fegsinen ©

By

TH1 PARTNERS, being the Agency referred to in the
foregoing Agreement, hereby becomes 3 party thereto and agrees
to perform all of the obligations therein to be performed by it‘[ﬁ_

and to be bound by all of the terms and provigsions thereof.

TNI PARTNERS

By: Star Publishing Company
General Partner

By

Title:

By: Citizen Publishing Company
General Partner

By

'fitle:O \NTEE PRE IDENT

4270v
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